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.THIS RAILROAD L;:QUIPMENT LEASE AGREEMENT ("Lease")-, dated as
of the llth day of June, .1975, between APJ-1CO CAPEQU1P CORPORATION,'
a. Delaware corporation ("Lessor") and'SEABOARD COAST LINE RAILROAD
COMPANY, a Virginia corporation ("Lessee").

For and in consideration of the mutual covenants and pro-
mises hereinafter set forth, Lessor and Lessee hereby agree as
follows: -

1. Lease. Lessor- leases to Lessee,- and Lessee leases and
hires from Lessor, all open top hopper cars, covered hopper cars
and gondola cars (Collectively , the "Equipment" and indi-
vidually , an "Item of Equipment") described in Schedule 1
attached hereto-commencing upon delivery of each Item of Equip-
ment and the' acceptance thereof and terminating on .the date
specified on the Acceptance Supplement to this Lease ("Accep-
tance Supplement") covering said Item of Equipment/ substantially.
in the form of Exhibit A hereto. - .

2. Rental Term. The rental term of this Lease commences
on the date of execution and delivery of an Acceptance Supple-
ment with respect to the Items of Equipment covered thereby
and terminates on the date specified in said Acceptance
Supplement. • . : .

Lessee .shall pay Lessor rent for the Equipment
in the amounts and at the times set forth in the Acceptance
Supplement, in .conformity with Schedule 1.

^* Use and Possession. Lessee shall not, without the
prior written consent 'of Lessor, part with the possession or
control of, or suffer or allow to pass out of its•possession or
control, any Item of Equipment, except to the extent permitted by
this paragraph. So long as Lessee is not in default under this
Lease-, it shall be entitled to possession of the Equipment and to
the use thereof upon the lines of railroad owned or operated by
it (either alone or jointly) or &y any corporation a majority of
whose voting stock (hnving ordinary voting power for the election
of a majority of its Board of Directors) is owned directly or
indirectly by Lessee or upon the lines of railroad over which '
Lessee or any such corporation has trackage or other operating



rights or over which Equipment of Lessee is regularly operated
pursuant to contract and also to permit the use of the
Equipment upon connecting and other railroads in the usual
interchange of traffic, and to permit the temporary subletting
or .emergency use by other parties of any Item of Equipment
"in the normal course of business," but only upon and subject
to all the terms and conditions of this.Lease. No sublease
or interchange or other agreement entered into by Lessee here-
under shall relieve Lessee of any liability or obligations here-
under which shall be and remain those of a principal and not a
surety. !

The Equipment shall at all times be used and operated
in a careful and proper manner and in compliance with:

(a) all applicable laws, ordinances, rules and
regulations including, without limitation,
the rules of the United States Department of
Transportation and the Interstate Commerce
Commission and the current Interchange Rules,
or supplements thereto, of the Association of
American Railroads; and

(b) all manufacturer's instructions and warranty
requirements. .

If Lessee's compliance with either (a) or (b) above
requires changes or additions to be made on or to the Equip-
ment, such changes or additions shall be made by Lessee at
its own expense.

5. Lessee's Inspection, Acceptance and Delivery.
Lessee agrees that it shall inspect each Item of Equipment
and if each Item of Equipment is in good condition and
repair and appears to conform to the specifications ap-
plicable thereto.and to all applicable United States Depart-
ment of Transportation and Interstate Commerce Commission
requirements and specifications, if any, and to all ap-
plicable interchange requirements of the Association of
American Railroads and if Lessee is satisfied with and has
accepted the same for all purposes of this Lease, Lessee
shall execute and deliver a written certificate or certificates
to Lessor of Lessee's acceptance and approval of such Item
of Equipment substantially in the form .attached hereto as
Exhibit B (Certificate of Acceptance).

In the event that any Item of Equipment has not been so
delivered and accepted on or befor-g the outside delivery dates
set forth in Schedule 1, such Item shall be eliminated from the
Lease.

6. Lessor's Inspection. Lessor shall at any and all times,
convenient to the Lessee, have the right to enter into and upon
its premises where the Equipment may be located for the purposes
of inspecting the Equipment or observing its use and observing



the maintenance thereof.. Lessee shall give Lessor notice of any
attachment or other judicial process affecting any Items of Equip-
ment and shall whenever requested by Lessor, advise Lessor of the
exact location of the Equipment insofar as practicable.

"'• Alterations.. Lessee shall not make any alter-
ations, additions or improvements to the Equipment other
than as required by paragraph 4 hereof without written
authority and approval of Lessor which shall not be unrea-
sonably withheld. All alterations, additions and improve-
ments of whatever kind or nature made to the Equipment shall
belong to and immediately become the property of Lessor and
shall be returned "to Lessor with the Equipment upon the
expiration or earlier termination of this Lease.

8- Maintenance. Lessee, at its own expense, shall
maintain and keep the Equipment in good repair, condition
and working order, suitable for use in interchange, and
shall furnish any and .all parts, mechanisms, devices and
labor required to keep the Equipment in such condition.

9. Loss and Damage; Stipulated Loss Value. Lessee
.hereby assumes.and shall bear the entire risk of loss or
damage to the Equipment from any and every cause whatsoever.
No loss or-damage to the Equipment or any part thereof shall
affect any obligation of Lessee under this Lease which shall
continue in full force and effect.

In the event that any Item of Equipment shall be or
become lost, stolen, destroyed, or in the opinion of Lessee
irreparably damaged, or shall be requisitioned or taken over
during the term of this Lease, which requisitioning or
taking by its terms is for a period that exceeds the remain-
ing term of this Lease, by any governmental authority under
the power of eminent domain or otherwise (any such occur-
rence being hereinafter called a "Casualty Loss"), the
Lessee shall (after it has knowledge of such Casualty Loss)
immediately and fully inform the Lessor in regard thereto.
In the event of a Casualty Loss Lessee shall, at Lessee's
option, either: .

(a) replace the same with like Equipment in good
and efficient working order, condition and
repair and transfer title to such replacement
Equipment to Lessor by bill of sale or other
appropriate documents which are acceptable to
Lessor, which Equipment shall thereupon :
become subject to t4iis Lease in place of the
said replaced Item of Equipment; or

(b) pay Lessor or cause to be paid on the next
: rent payment date following notice of Casualty
Loss with respect to such Item of Equipment
(or if notice of such Casualty Loss shall be
given by Lessee to Lessor after the final rent
payment date, then within ten (10) days after
receipt by Lessee of Lessor's demand in writing
therefor):



(i) any interest due on late payments of rent
' . with respect to such Item of Equipment, if

any, to the date of such payment;

(ii) the Stipulated Loss Value, as set forth in
;" Schedule 2, as computed as of the due date of

such.payment; " " .

(iii) interest on the unpaid Stipulated Loss Value
at 10% per annum from ten (10) days after the
due date, thereof; and ! .

(iv) .all other unpaid amounts due hereunder solely
with respect to such Item of Equipment invol-
ved in such Casualty Loss.

At such time as Lessor has received the sum of
(i), (ii), (iii) and (iv) above, the obligation of
Lessee to pay rent hereunder with respect to such
Item of .Equipment shall terminate.

The "Stipulated Loss Value" of each Item of Equipment
shall mean the Stipulated Loss Value .as defined in
Schedule 2 covering said Item of Equipment.

Upon, replacement of or payment for any Item of Equipment
in accordance with this paragraph 9, Lessee shall become
entitled to such lost or damaged Item of Equipment, AS-IS-
V7IIERE-IS, without any representations or warranties express
or implied, with respect to any matter whatsoever.

In the event that during the term of this Lease an Item
of Equipment is requisitioned or taken by any governmental
authority under the power of eminent domain or otherwise for
a period which by its terms does not exceed the remaining
term of this Lease, the Lessee's duty to pay rent on account
of such Item shall continue for the duration of such requisi-
tioning or taking. The Lessee however, shall be entitled to
receive and retain 'for its own account all amount payable,
for any such period by such governmental authority as compen-
sation for such requisitioning or taking of possession.

10. Surrender. Upon the expiration or sooner termina-
tion of this Lease with respect to any Item of Equipment,
Lessee shall (unless Lessee has paid Lessor in cash the
Stipulated Loss Value of .such Item of Equipment pursuant to
paragraph 9 hereof) at its own cost and expense, deliver
possession of such Item of Equipment to Lessor upon such
storage tracks of the Lessee as Lessor may designate, or in
the absence of such designation, as the Lessee may select,
and permit the Lessor to store such Item of Equipment on
such tracks for a period not exceeding ninety (90) days and
transport the same at any time within such 90 day period to



any reasonable place on the lines of the railroad operated
by Lessee or to any connection carrier for shipment, all as
directed by Lessor upon not less than thirty (30) days
written notice to Lessee. All movement and storage of each
such Item is to be at the risk and expense of the Lessee.
During any such storage period, Lessee will permit Lessor or
any person designated by it, including the authorized repre-
sentative or representatives of any prospective purchaser of
any such Item, to inspect the same, provided, however, that
the Lessee shall not be liable except in the case of negligence
or intentional act of the Lessee or of its employees or
agents and, except to the extent otherwise provided by law, •
for any injury to, or the death of any person exercising,
either on behalf of the Lessor or any prospective purchaser,
the rights of inspection granted under this sentence. The
assembling, delivery, storage and transporting of the Equip-
ment as hereinbefore provided are of the essence of this
Lease, and upon application-to any court of equity having
jurisdiction in the premises; Lessor shall be entitled to a
decree against Lessee requiring specific performance of the
covenants of Lessee to so assemble, deliver,'store and
transport the Equipment.

Without in any way limiting the obligations of the
Lessee under the foregoing provision of this paragraph 10,
Lessee hereby irrevocably appoints Lessor as the agent and
attorney of Lessee with full power and authority, at any
time while Lessee is obligated to deliver possession of any
Item of Equipment to Lessor to demand and take possession of -
any Item of Euipment in the name of and on behalf of Lessee
from whosoever.shall be at the time in possession of such
Item of Equipment.

11. Taxes. In addition to the rent provided herein,
and as a separate item, Lessee shall pay or reimburse Lessor,
for all taxes (exclusive of taxes based on Lessor's net
income or franchise taxes unless such net income or franchise
taxes are in substitution for or relieve Lessee from any
taxes which Lessee would otherwise be obligated to pay under
the terms of this paragraph), fees, charges, licenses, and.
assesments whatsoever, however designated, whether based
on the rent or levied, assessed or imposed upon the Equipment
or upon or in respect of the manufacture, purchase, delivery,
ownership, leasing, use or return of the Equipment, or in
connection with the payment of the Stipulated Loss Value
hereunder, now or hereafter levied, assessed or imposed
during the term of this Lease under the authority of a
federal, state or local taxing jurisdiction regardless of
when and by whom payable.

12. Lessor's Payment. In case of failure of 'Lessee
to pay fees, assessments, charges, taxes and expenses, all
as herein required, Lessor shall have the right, but shall
not be obligated, to pay said fees, assessments, charges,



taxes and expenses. In the event of payment of the aforesaid
by Lessor, the cost thereof shall be repayable to Lessor with
the next payment of rent, and failure to repay the same shall
carry with it the same consequence, including interest at the
rate of 10% per annum as failure to pay any payment of rent;
provided, however, the Lessee shall not be required to pay said
fees, assessments, charges, taxes and expenses (i) so long as
it shall in good faith and by appropriate legal proceedings,
contest the validity thereof in any reasonable manner which will
not affect or endanger the title and interest of the Le'ssor in
and to the Equipment or (ii) as to'assessments against or in
the name of any one other than the Lessee, until twenty (20)
days after written notice thereof to the Lessee.

13. Disclaimer of Warranties. LESSEE ACKNOWLEDGES THAT
THE EQUIPMENT IS OF A SIZE, DESIGN, TYPE AND MANUFACTURE
SELECTED BY LESSEE; THAT LESSOR IS NOT A MANUFACTURER THEREOF
OR A DEALER THEREIN; THAT IT LEASES THE EQUIPMENT AS-IS, AND
LESSOR HAS NOT MADE AND DOES NOT HEREBY. MAKE ANY AGREEMENT,
REPRESENTATION OR WARRANTY WITH RESPECT TO 'THE MERCHANTABILITY,
CONDITION, QUALITY OR SUITABILITY OF THE EQUIPMENT IN ANY
RESPECT OR IN CONNECTION WITH, OR FOR THE PURPOSES AND USES
OF LESSEE, OR ANY OTHER AGREEMENT, REPRESENTATION OR WARRANTY
OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED, WITH RESPECT
TO THE EQUIPMENT, IT BEING AGREED THAT ALL SUCH RISKS ARE TO
BE BORNE BY LESSEE. Lessor does warrant, however, that it .
has whatever quality of title to the Equipment it obtained ..
from the manufacturer or supplier thereof, subject to this
Lease and any liens or encumbrances permitted hereby or
which Lessee is obligated to discharge or satisfy. Lessor
agrees, so long as no event of default has occurred .and is
continuing hereunder, that Lessee shall have the right to
obtain the benefit of and enforce in Lessee's own name and
at Lessee's sole expense any supplier's or manufacturer's
warranty or agreement in respect of the Equipment to the
extent such warranty or agreement is assignable, and Lessor
shall execute and deliver such instruments as may be reason-
ably necessary to enable Lessee to obtain such benefits.

14. Indemnification. Lessee does hereby assume
liability for and does hereby agree to indemnify, protect,
save and keep harmless Lessor, its successors and assigns,
from and against any and all liabilities, losses, damages,
penalties, claims, actions, suits, costs, expenses and
disbursements, including court costs and legal expenses, of
whatever kind and nature, imposed on, incurred by or as-
serted against Lessor or its successors and assigns (whether
or not also.indemnified against by any other person) in any
way relating to or arising out of this lease or the manu-
facture, purchase, ownership, delivery, lease, possession,
use, operation, condition, return or other disposition of
the Equipment by. Lessor or Lessee, including without limi-
tation, latent and other defects, whether or not discover-



able by Lessor or Lessee; any claim for patent, trademark, or
copyright infringement; and any claims arising out of strict
liability in tort. Lessee agrees to give Lessor and Lessor
agrees to give Lessee, prompt written notice of any claim or
liability hereby indemnified against. The indemnities and
assumptions of liabilities contained in this paragraph 14
shall continue in full force and effect notwithstanding the
termination of this. Lease, whether by expiration of time or
otherwise, as to any act or omission in any manner relating
to the Equipment occurring during the continuance of this Lease
which at any time is claimed to have created :a cause of action
against the Lessor. The indemnities and assumption's of liabil-
ities set forth in this paragraph 14 do not guarantee a residual
value. '

15. Tax Indemnification. The Lessor shall be entitled to such . j
deductions, credits and other benefits provided by the Internal -
Revenue Code of 1954, .as amended to the date hereof, (the "Code") !
to an owner of property, including, without limitation, (1) a de-
preciation deduction with respect to the reconstruction cost of each
Item of the Equipment, as set forth in Schedule A of the Railroad |
Equipment Reconstruction Agreement dated as of the date hereof, between |
the parties hereto, using an 8 year and 6 month, 8 year and 3 month, [
8 year and 8 year depreciable life with respect to Equipment made the
subject of an Acceptance Supplement 'on :or prior -to July 15, 1975,
October 15,. 1975, January 15, 1976 and April 15, 1976 respectively,
taking into account an estimated salvage value of twenty percent (20%)
of said reconstruction cost reduced by ten percent (10%) as provided j
in Section 167 (f) of the Code and employing the double declining j
balance method of depreciation, switching over to the sum of the
year's digits method or to the straight line method as the Lessor may
prefer, at the appropriate times to secure the maximum depreciation !
deduction with respect to said reconstruction co.st and the 150% \
declining balance method switching over to the straight line method
at the appropriate times taking into account an estimated salvage value
of twenty percent (20%) reduced by 'ten percent (10%) as provided in
Section 167 (f) of the Code wi'th respect to the remainingl^cpSfc-orXjthe
unit, representing the purchase price paid.by the Le3soi;;f6r the
Equipment, as set forth in.Schedule A of the Railroad Equipment Pur- .
chase Agreement dated as of the date hereof, between the parties
hereto, based upon the assumption that the Items of Equipment will be
placed in service when delivered and according to the accounting
convention normally employed by the Lessor, and (2) the ten percent
(10%) investment credit pursuant to Section 38 -of the Code, based
on said reconstruction cost.

The Lessee agrees that neither it nor any corporation con-
trolled by it, in control of it, or under common control with it,
directly or indirectly, will at any time take any action or file
any returns or other documents inconsistent with the foregoing
(except to the extent that the Lessor shall have transferred to
the Lessee any tax benefit hereinabove described) and that each
of such corporations will file such returns, take such actions
and execute such documents as may be reasonable and necessary
to facilitate accomplishment of the intent hereof.

The Lessee represents and warrants that:



(a) each Item of Equipment shall constitute "new
Section 38.property" within the meaning of
Section 48(b) of the Code on the- date of
acceptance thereof by the Lessee and "the
original use" of the Equipment shall commence
with the lessor pursuant to Section 167 (c) and
Section 48(b) of the Code and the Income Tax
Regulations promulgated thereunder;

(b) each Item of Equipment shall be placed in a
condition or state of readiness 'and availability
for functioning so as to be deemed to be "first
placed in service" by Lessor within the years
1975 and 1976;

(c) each Item of Equipment at all,times during the
term of this Lease, shall constitute "Section .
38 property" within the meaning of Section 48(b)
of the Code; .

(d) the use, operation, improvement, alteration or
location of any Item of Equipment by Lessee or
any other party having possession or control.-of..
such Item of Equipment, whether or not authorized
or contemplated under the terms of this Lease,
will not cause such Item of Equipment to be dis-
qualified as "new Section 38 property" within the
meaning of Section 48(b) of the Code nor disqualified
as depreciable property within the meaning of Section
167(a) of the Code;

(e) the removal from service of or substitution for
any Item of Equipment, or the replacement of any
part or portion thereof, whether or not such re-
moval, substitution or replacement is authorized or
contemplated under the terms of this Lease, or by
subsequent agreement among the parties hereof, will
not cause such Item of Equipment to be disqualified
as "new Section 38 property" within the meaning of
Section 48 (b) of the Code nor disqualified as de-
preciable property within the meaning of Section
167(a) of the Code.

If the Lessor shall not be entitled to or shall lose the
right to claim, or there shall be disallowed or recaptured, in
whole or in part, Investment Tax Credit or depreciation deduc-
tions in reporting itr.-taxable income for each year during which
this Lease is in effect, or if any such Investment Tax Credit
or deductions are lost, disallowed or recaptured, in whole or
in part/ or if the rate, manner of basis of taking any such
Investment Tax Credit or deductions shall be changed or affected, in
whole or in part, by reason of any change or amendment in the Code
or any change or amendment in any rule or regulation promulgated by



the Internal Revenue Service under the Code, up to and including the
'date of delivery to Lessor of each Bill of Sale under the aforesaid
Railroad Equipment Purchase Agreement or by reason of any representa-
tion of fact, warranty, estimate, opinion or other statement by the
Lessor or any officer, employee or counsel thereof including agreements,
representations and warranties made herein, which, in the opinion
of the Internal Revenue Service, proves to be fraudulent, untrue,
incorrect, inaccurate, misleading, unreasonable, or insufficient
in whole or in part; or by reason of the Lessee or any officer,
employee or counsel thereof failing to state any material fact
in connection with this Lease or any documents related hereto,
then the rent shall be adjusted beginning with the first rental
payment after such disallowance by:

(a) an amount which in the Lessor's reasonable opinion.
. will cause the Lessor's net return with respect to
.the Items of Equipment to equal the net return
(computed on the same assumptions as were utilized
by the Lessor in entering into this Lease) in respect
of such Items under this Lease that would have been
available if the Lessor had been entitled to the
utilization of all or such portion of such invest-
ment tax credit or depreciation .which was dis-
allowed, lost or required to be recaptured;
provided , however , that such rental rate shall not
be so increased and such additional rental shall
not be paid if the Lessor shall have lost or shall

. not have or shall have lost the right to Claim or
.shall have suffered a disallowance of or shall.
have been required to. recapture all or any portion

. of such investment tax credit or depreciation with
respect to all or part of such Items as a direct
result of the occurrence of any of the following
events: (i) a Casualty Loss with respect to such
Item if the Lessee shall have paid to the Lessor
the amount stipulated under paragraph 9 hereof; ' . .
(Li), a voluntary transfer or voluntary disposition
by the Lessor of any interest in such Item; (iii)
the failure of the Lessor to timely claim such
investment tax credit or the depreciation deductions
in its Federal income tax return or the failure of
the Lessor to follow proper procedure in claiming
any such benefit; or (iv) the failure of the Lessor
to have sufficient liability for tax against which
to credit such investment tax credit or sufficient
income to benefit from the depreciation deductions;

further provided, however, that no additional
rent as herein provided for the disallowance or
recapture of such investment tax credit or de-
preciation -will be due if the Lessee requests
that the disallowance, recapture or loss of such
investment tax credit or depreciation be liti-
gated .in the appropriate forum after indemnifying
the Lessor for any costs, interest or penalties
incurred in such litigation. In the event such
disallowance, loss or recapture of such investment
tax credit or depreciation is sustained by a final
order of the court, which is affirmed upon appeal if
the Lessee requests such appeal, then the adjusted



rent shall be payable upon the next rent payment
date after such final order if no appeal is taken
or after'the final-action on an appeal which is taken.

(b) the reasonable costs (including without limitation,
court costs and reasonable, attorneys' fees) and .
expenses of the Lessor.in connection with the payment,
or defense against an action for non-payment, of the
amounts corresponding to the depreciation deductions,
credits and other benefits.lost, disallowed or
recaptured; and

(c) the amount of all interest and penalties which may
be assessed by the United States Government, and
all other political entities, against Lessor in
connection with such loss, disallowance or recapture.

This paragraph 15 shall continue in full force and effect,
notwithstanding the expiration or other termination of this Lease.

16. Default. Any of the following events or conditions
shall constitute an event of default ("Event of Default")hereunder:

(a) failure to pay when due any payment of
rent, which failure shall continue for five
(5) days after the due date thereof, provided
such nonpayment or default shall have continued
for more than five (5) days after receipt of
Lessor's notice to Lessee thereof.

(b) nonpayment of any other amount provided for
in this Lease or any; Acceptance Supplement
when the same becomes due, or default by Lessee
in performing any obligation, term or condition
of this Lease, or any agreement between .Lessor
and Lessee executed concurrently herewith, pro-
vided such nonpayment or default shall have
continued for more than thirty (30) days after
Lessor's notice to Lessee thereof;

(c) if the Lessee shall make or permit any un-
; authorized assignment or transfer of this

Lease or of possession of the Equipment, or
any portion thereof, and shall fail or refuse
.to cause such assignment or transfer to be
cancelled by agreement of all parties having
any interest therein and to recover possession
of such Equipment within thirty (3.0) days
after written notice from the Lessor to the
Lessee demanding such cancellation and recovery
of possession;

(d) if any writ or order of attachment or execution
or other legal process is levied on or charged
against any Item of Equipment and is not
released or satisfied within ten (10) days;

-10 -



(e) a petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said-
Section 77 may hereafter be amended, shall be filed
by or against the Les.see and, unless such petition
shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so -.
long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations
of the Lessee under this Lease shall not have been
and shall not continue to have been duly assumed in .
writing, pursuant to a court order.or decree, by a-
trustee or trustees appointed (whether or not subject
to ratification) in such proceedings in such manner
that such obligations shall have the same status as
obligations incurred by such trustee or trustees,
within 30 days after such appointment, if any, or
60 days after such petition shall have been filed,
whichever shall be earlier;

(f) any other proceedings shall be commenced by or against
the Lessee for any relief which includes, or might re-
sult in, any modification of the obligations of the
Lessee hereunder under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions (other
than a law which does not permit any readjustments
of the obligations of the Lessee hereunder), and,
unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rendered ineffective
(but then only so long as such stay shall continue
in force or such ineffectiveness shall continue),
all the obligations of the Lessee under this Lease
shall not have been and shall not continue to have
been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or re-
ceiver or receivers appointed (whether or not subject
to ratification) for the Lessee or for the property
of the Lessee in connection with any such proceedings
in such manner that such obligations shall have the
same status as obligations incurred by such trustee
or trustees or receiver or receivers, within 30 days
after such appointment, if any, or 60 days after
such proceedings shall have been commenced, which-
ever: shall be earlier;



(g) if any certificate, statement, representa-
tion, warranty or audit heretofore or here-
after furnished by or on behalf of Lessee
proves to have been false in any material
respect at the time as of which the facts
therein set forth were stated .or certified or
has omitted any substantial contingent or
unliquidated liability or claim against Lessee.

.If and so long as this Lease shall be deemed to be a
divisible and severable contract between Lessor and Lessee,
as a result of separate assignments by the Lessor pursuant
to paragraph 19 hereof, an Event of Default which occurs and
is continuing beyond the applicable period of grace, if any,
in any of the said assigned and separate portions of this
Lease shall constitute an Event of Default in all other
assigned and separate portions of this Lease, all as if such
Event .of Default occurred in such other assigned and separate
portion.

17. Remedies. Upon the happening of an Event of De-
fault, Lessor at its sole discretion, may:

(a) proceed by appropriate court action or actions,
either at lav; or in equity, to enforce performance
by Lessee .of the applicable covenants of this
Lease or to recover, damages for the breach
thereof; or

(b) by notice In writing to Lessee, terminate
this Lease, whereupon all right of Lessee to
the use of the Equipment shall absolutely
cease and terminate as though this Lease had
never been made, but Lessee shall remain
liable as hereinafter provided; and thereupon,
Lessor may by its agents enter upon the
premises of Lessee or other premises
where any of the Equipment may be. located :
without judicial process if this can be done
without breach of the peace and take possession

- 1.1 a



of all or any of such Equipment and thenceforth
hold, possess and enjoy the same free from
any right of Lessee, or its successors or
assigns, to use the Equipment for any purpose
whatever; but Lessor shall, nevertheless,
have a right to recover from Lessee any
and all amounts which under the terms of this
Lease may be then due or which 'may have
accrued to the date of such termination
(computing the rental for any number of days

..less than a full rental period by a fraction
. • • . of which the.'numerator is such accrued number

of days and the denominator is .the total
number of days in such full rental period)
and also to recover forthwith from Lessee
(i) as damages' for loss of the bargain and not
as a penalty, a sum, with respect to -each Item
of Equipment, which represents the excess of the
present value•, at the time of such termination,

' of all rentals for such Item which would other-
wise have accrued hereunder from the date of
such' termination to the end of the term of this
Lease over the then present value, of the then
fair rental value of such Item for such period
computed by discounting from the end of such
term to the date of such termination rent
which Lessor reasonably estimates to be obtain-
able for the use of such Item during such period
such present value to be computed in each case
on a basis of a 2% per annum discount, com-
pounded semiannually from the respective dates
upon which rentals would have been payable here-
under had this Lease not been terminated, and

. . (ii) any damages and expenses, including reasonable
. attorney's fees, in addition thereto which the

Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease, other

. than for the payment of rental.

The remedies in this Lease provided in favor of Lessor shall
not be deemed exclusive, but shall be cumulative, and shall be in

addition to all other remedies in its favor existing at law or in
equity. Lessee hereby waives any mandatory requirements of law,
now or hereafter in effect, which might limit or modify any of the
remedies herein provided, to the extent that such waiver is permit-
ted by law. Lessee hereby waives any and -all existing or future
claims of any right to assert any offset against the rental payments
due hereunder, and agrees to make the rental payments regardless
of any offset or claim which may be asserted by Lessee on its
behalf in connection with the Lease of the Equipment. . .



The failure .of the Lessor to exercise the rights granted it-,
hereunder upon any occurrence of any of the contingencies set forth
herein shall riot constitute a waiver of any such right upon the
continuation or recurrence of any such contingencies or similar
contingencies.

18. Lessee's Assignment. Without the prior written consent
of Lessor, Lessee shall not assign, transfer or encumber its
leasehold interest under this Lease in any of the Equipment (ex-
cept to the extent that the provisions of any mortgage now or
hereafter created on any of the lines of railroad of Lessee may.
subject such leasehold interest to the lien thereof, but this
exemption shall not be deemed to be a waiver or subordination by
Lessor of any of its rights hereunder). Lessee's interest herein
is not assignable and shall not be assigned or transferred by
operation of law. Consent to any of the foregoing prohibited •
acts applies only in the given instance and is not a consent
to any subsequent like act by Lessee or any other person. Subject
always to the .foregoing, this Lease inures to the benefit of,-
and is binding upon, the successors and assigns of the parties
hereto.

Nothing in this paragraph 18 shall be deemed to restrict the
right of Lessee to assign or transfer its: leasehold interest
under this Lease in the Equipment or possession of the Equipment
to any corporation which shall have duly assumed the obligations
hereunder of Lessee into or with which Lessee shall have become
merged or consolidated or which shall have acquired the property,
of Lessee as an entirety or substantially as an entirety.

19. Lessor's Assignment. All rights of Lessor hereunder
may be assigned, pledged, mortgaged, transferred, or otherwise
disposed of, either in whole or in part, without notice to Lessee,
but Lessee shall be under no obligation to any assignee of Lessor
except upon written notice of such assignment from the Lessor. In
the event that separate assignments are executed by Lessor in res-
pect of this Lease and the rental and other sums due and to become
due hereunder, Lessor and Lessee agree that, so long as such sep-
arate assignments remain in force and effect, this Lease shall be
deemed to be and shall be construed as a divisible and severable
contract between Lessor and Lessee for the leasing of Equipment
covered by each such separate assignment, all to the same extent
and with the same force and effect as though a separate lease had
been entered into by Lessor and Lessee in respect of such Equipment;
provided, however, Lessor and Lessee agree that an Event of Default
as to any such assigned and separate portion of this Lease shall
nevertheless constitute an Event of Default in all other assigned



and separate portions of this Lt.'-ase, pursuant to the provisions . .
of paragraph 1G hereof. Upon notice to the 'Lessee- of any 'such
assignment, the rent and other :;ums payable by Lessee which-are
the subject matter of the assignment shall be paid to the assignee.
Without limiting the foregoing, Lessee further-acknowledges .and
agrees t h a t : - . . . '

(a) the rights,of any.such assignee in and to the suras
payable by Lessee under any provisions of this Lease
shall not be subject to any defense,.setoff, counter-

. claim or recoupment whatsoever 'whether by re^ison of
• defect, in Lessor's title, or any interruption from

whatsoever cause (other than from a wrongful act of
the assignee) in the use., operation or possession 'of
the Equipment or any part thereof, or-any damage to
or loss or destruction of the Equipment or any part
thereof, or by reason of any other indebtedness or
liability, howsoever and whenever arising, to Lessee
or to any other person, firm or corporation or to any
governmental authority or for any cause whatsoever, it
being the intent hereof that, except in the- event of -
a wrongful act on the part of the assignee, Lessee shall
be unconditionally and absolutely obligated- to
pay the assignee.all of the rents and other sums
which are the subject matter of the assignment; .
a n d . . . • . . . - . ' '

(b) the .assignee shall 'have the sole right to exer-'
cise all rights, 'privileges and remedies (either
in i-ts own name or in the name of the Lessor for
the use and benefit, of the assignee) which by the
terms of this Lease are permitted or provided to
be exercised by. the Lessor.

20. insurance. -Lessee will, at all times' while this Lease is in
effect, at its own expense, cause to be carried and maintained,
property insurance in respect of the Equipment at the time subject
hereto and public liability insurance, in amounts and against risks .
customarily insured against by railroad companies in respect of
similar equipment and in any event comparable to those insured against
by Lessee in respect of similar equipment owned by it, provided,
however, that Lessee may self-insure against risk of loss of or
damage to the equipment only so long as Lessee maintains a net worth
equal to or greater than Fifteen Million Dollars ($15,000,000.00)
and otherwise must provide property insurance in amounts at least
equal.to the Stipulated Loss Value of the Items of Equipment that
may not be self-insured hereunder.

The proceeds of such insurance, at the option of Lessee, shall
be applied toward (x) the replacement, restoration or repair of the
Equipment, (y) payment .of the Stipulated Loss Value thereof or (z)
payment or as provision for satisfaction of the obligations of Lessee
hereunder. Any excess of such proceeds remaining shall belong to
Lessor. . .

' • • - 1 4 - : • • ' •



2.1. Ownership. The Equipment is, and shall at all times be
and remain, the sole and exclusive property of Lessor, and Lessee
shall have no right, title or interest therein or thereto except
as expressly set forth in this Lease. Lessee shall keep the
Equipment free and clear of all liens, encumbrances and charges
of any nature imposed or asserted by persons claiming, by,
through or under Lessee.

22. Marking of the Equipment. Lessee shall cause each Item
of Equipment to be -kept numbered with its road number 'as set
forth in Schedule 1 and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked by means of a stencil printed
in contrasting color•upon each side of each Item of Equipment in
letters not less than one inch in height as follows:

"Owned by and leased from ARMCO CAPEQUIP
CORPORATION under a Lease recorded with
the I.C...C."

with appropriate changes thereof and additions thereto ,as from
time to time may be required by law in order to protect the title
of the Lessor to such Item of Equipment, its rights under this
Lease and the rights of any assignee under paragraph 19 hereof.
The Lessee will not place any such Item of .Equipment in operation
or exercise any control or dominion over the same until the
required legend shall have been so marked on both sides thereof
and; will replace promptly any such names and. word- or words which
may be removed, defaced or destroyed. The Lessee will not change
the road number of any Item of Equipment except with the consent
of the Lessor and in accordance with a statement of new road
numbers to be substituted therefor, which consent and statement
previpusly shall have been filed with the Lessor by the Lessee
and filed, recorded or deposited in all public offices where this
Lease shall have been filed, recorded or deposited.

Except as above provided, Lessee will not allow the name of
any.person, association or corporation to be placed on the Equip-
ment as a designation that might be interpreted as a claim of
ownership; provided, however, that the Lessee may cause the Equip-
ment to be lettered with the names or initials or other insignia
customarily used" by Lessee or its affiliates on'railroad equip-
ment used by them qf the same or a similar type for convenience
of.identification. Lessee shall indemnify Lessor, -and any
assignee under paragraph 19 hereof against any liability, loss or
expense incurred by -any of them as a result of the aforesaid
marking of the Equipment with such name, initials or insignia.

23. Interest. Should Lessee fail to pay any part of the
rent herein reserved or any other sum required by Lessee to be
paid to Lessor, within ten (10) days after the due date thereof,
Lessee shall pay Lessor interest on such delinquent payment from
the;due date until paid at the rate of 10% per annum, or at the
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maximum rate of interest per annum permitted by applicable law,
whichever is lower. Interest shall be computed on the basis of a
360 day year for the number of days elapsed.

24. Net Lease, Offset. This Lease is a net lease and
Lessee shall not be entitled" to any abatement of rent or other
payments due hereunder or any reduction thereof under any cir-
cumstances or for any reason whatsoever. Lessee hereby waives any
and all existing and future claims, as offsets, against any rent
or other payments due hereunder and agrees to pay the rent and
other amounts hereunder rega-rsetless of any offset or claim which
may be asserted by Lessee'-xir on its behalf." This Lease shall
not terminate, or the respective obligations of Lessor or Lessee
be otherwise affected, by reason of any defect in or damage to or
loss or destruction of all or any Item of Equipment from whatever
cause, the prohibition of Lessee's use of the Equipment or any
Item thereof, the interference with such use by any government,
person or corporation, the invalidity or unenforceability or
lack of due authorization or other infirmity of this Lease, any
lack of right, power or authority of Lessor or Lessee to enter
into this Lease or any other cause whether similar or dissimilar
to the foregoing. . . . . . . . ..., .. : , .;• -v-y;'

25. Financial and Other Covenants. Lessee hereby repre-
sents, warrants and agrees that:

-; (a) It has been duly organized and is validly existing
under the laws of the state of its incorporation
and is duly qualified, licensed and in good stand-
ing in all jurisdictions in which qualification
and licensing is necessary to enter into and
perform Lessee's obligations under this Lease.

i (b) The execution and delivery of this Lease and all
documents entered into in connection with this
Lease have been duly authorized by all necessary
corporate or other action and do not require the
consent, approval or withholding of objection by
any person, party or governmental .agency, and this
Lease and such other documents constitute the legal,
valid and binding obligations of Lessee enforceable
against Lessee in accordance with their respective
terms.

(c) The execution of this Lease by Lessee and the
performance thereof do not violate any agreement
to which Lessee is a party or by which its pro-
perty may be bound or affected.

- 16 -



(d) All financial and other information furnished
by Lessee to Lessor is true and correct as of
the date of submission thereof and, as of the
date hereof, there has not been any adverse
change in such information or the financial
condition of Lessee since the date of such
submission.

(e) Lessee maintains .a standard and modern system
of accounting in accordance with regulations
promulgated by the Interstate Commerce Commission
and will furnish to Lessor or to such other per-
son as Lessor shall designate: (i) as soon as
available but in no event more than one hundred
twenty (120) days after the close of each fiscal
year of Lessee, Lessee's complete Annual ' :
Financial Report for the preceding fiscal year,
all in reasonable detail, prepared, and certified
by an accounting officer of Lessee, (ii) such
other reports and information as Lessor may
reasonably require concerning the Equipment,
including, without limitation, the status of its
maintenance, use and condition, the financial
condition of Lessee and the compliance by Lessee
with the terms and conditions of this Lease.

(f) For the purposes of enabling Lessor to file
.timely and accurate tax returns and to continue
protection of its interest in the Equipment,
Lessee shall advise Lessor of the .location of all

. . Items of Equipment upon the request of Lessor.

The foregoing representations, warranties and agreements
shall continue throughout the term of the Lease, except as other-
wise provided herein.

26- Right of Lessee to Purchase. Provided that the Lessee
is not.in default, Lessee shall have the right, at the expiration
of the term of this Lease to purchase all, but not less than all,
of the Equipment, on an AS-IS-WHERE-IS basis, without any repre-
sentations or warranties, in immediately available funds, at a
price equal to its then "Fair Market Value" (as herein defined),
provided Lessee shall have given Lessor one hundred,twenty (120)
days prior written notice thereof.

The "Fair Market Value" shall be such amount as is mutually
agreed upon by Lessor and Lessee; provided, however., .that if
Lessor and Lessee are unable to agree upon the Fair Market Value
of the Equipment within twenty (20) days after receipt by Lessor
of the notice of Lessee's election to exercise the purchase
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option, the Fair Market Value shall be determined by the agree-
ment of two registered, independent appraisers, one chosen by
Lessor and one chosen by Lessee within ten (10) additional days.
If such appraisers cannot agree on the Fair Market Value within
thirty (30) days after their appointment, then the Fair Market
Value shall be determined by a third appraiser selected by the
two appraisers within ten (10) additional days. In the event
that the two appraisers first appointed fail to appoint a third
appraiser within the designated time, Lessor and Lessee hereby
agree that the Fair market value shall be determined by the
American Appraisal Company. The unpaid portion of the Fair Market
Value as finally determined shall bear interest for the period,
if any, from the date of expiration of the lease term, to the
date of payment at the rate of 10% per annum. Lessee shall
bear all costs of' appraisal. Upon payment of the Fair Market
Value, and interest, if any, due hereunder, .Lessee shall .be
deemed owner of the Equipment and Lessor shall provide "Lessee
with an appropriate bill of sale and/or transfer of existing
title therefor. Lessor shall deliver to Lessee good title to
the Equipment free and clear of all liens, security interests,
and other encumbrances.

Unless the Lessee has given the Lessor one hundred twenty
(120) days' notice as required in connection with the exercise
of 'the foregoing option, all the Equipment shall be returned to .
the Lessor in accordance with paragraph 10 hereof.

. 27. Filing and Recording. The Lessee agrees and covenants
that prior to the delivery and acceptance of the first Item of
Equipment, Lessee will, at its .sole expense, cause this Lease to
be.duly filed, registered or recorded in conformity with Section
20c of the Interstate Commerce Act and in such other places within
or v/ithout the United States as Lessor may reasonably request and
will furnish the Lessor proof of such filing, registration or
recordation. Lessee will, from time to time, do and perform any
other act and will execute, acknowledge, deliver, file, register
and record (and will re-file, re-register, or re-record wherever
and whenever required) any and all further .instruments required
by law or reasonably requested by Lessor, for the purpose of
protecting Lessor's title to the Equipment to the satisfaction of
Lessor's counsel or for the purpose of carrying out the intention
of this Lease', and in connection with any such action, will deliver
to Lessor proof of such .filings and an opinion of Lessee.'s counsel
that such action has been properly taken. Lessee will pay all
costs, charges, and expenses incident to any such filing, re-filing,
registering, re-registering, recording, re-recording of any such
instruments or incident ot the taking of such action.

28 . Non Waiver. No covenant or condition of this Lease can
be waived except by the written consent of Lessor. Forbearance
or indulgence by Lessor in any regard whatever shall not constitute
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a waiver of the covenant or condition to be performed by Lessee
to which said forbearance or indulgence may apply, and, until
complete performance by Lessee of said covenant or condition,
Lessee shall be entitled to invoke any remedy available to
Lessor under this Lease or by law or in equity despite said
forbearance or indulgence.

29. Entire Agreement. This instrument constitutes the
entire agreement between Lessor and Lessee with respect to the
lease of the Equipment and it shall not be amended, altered or
changed except by a written agreement signed by the parties here-
to.

30. Notices. Any demands, notices and other communication
provided for in this Lease shall be in writing and shall be
deemed to have been duly given when:

(a) delivered personally; or

(b) deposited in a receptacle for receipt of United
States mail, postage prepaid or when sent by
prepaid telegraph or telex and addressed as
follows:

If to the Lessor: Armco Capequip Corporation^
P. O. Box 900
Middletown, Ohio 45042

Attn: Contract Administration

If to the Lessee: Seaboard Coast Line Railroad
: Company

J ' P.O. Box 27581
Richmond, Virginia 23261

• . Attn: Vice President and
Treasurer

or such other place as either party may designate to the other by
notice given in accordance with this paragraph.

. 31. Gender; Number. Whenever the'context of this Lease
requires, the masculine gender includes the feminine or neuter
and the singular number includes the plural; and, whenever the
word "Lessor" is used herein, it shall include, all assignees of
Lessor.

32. Titles. The titles t"o the paragraphs of this Lease are
solely for the convenience of the parties and are not an aid in
the interpretation of the instrument.
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33. Governing Law. This Lease shall be .governed by and
construed in accordance with the lew of the state of Ohio.

34. Survival of Terms of Lease. Lessee's obligations and
liabilities hereunder- shall not be affected by the expiration of
this Lease and shall continue in full force and effect notwith-
standing the expiration of this Lease or the termination of the
terms hereof, whether by expiration of time, by operation of law
or otherwise, unless and until expressly released by the Lessor.

35. Execution and Counterparts. Five <5) counterparts of
this Lease have been executed by the parties hereto, one of which
is prominently marked "Lessor's copy".

IN WITNESS WHEREOF, the parties hereto have executed these
presents as of the day and year first above written.

(SEAL)

ATTEST:

LESSOR:

ARMCO CAP

By

JON

Vice President

Assistant Secretary

(SEAL)

ATTEST:

;sistant Secretary

LESSEE:

SEABOARD COAST LINE RAILROAD
COMPANY

By &2~ De-
President and Treasurer
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"STATE OF VIRGINIA )
CITY OF RICHMOND ) . SS

On this / y d a y of June, 1975, before me personally
appeared D. R. MacLean, to me personally known, who being
by me duly sworn, says that he is the Vice President-
Contract Administration of ARMCO CAPEQUIP CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that -said instrument was
signed and sealed on behalf of said corporation by authority
of its. Board of Directors; and he acknowledged that the exe-
cution of the foregoing instrument was the free act and deed
of said corporation.

My commission -expires: 3une 21', 1975

"COMMONWEALTH OF VIRGINIA )
CITY OF RICHMOND )

On this//'£ d̂ay of June, 1975, before me personally
appeared Leonard G. Anderson, to me personally known, who being
by me duly sworn, says that he is the Vice President and
Treasurer of SEABOARD COAST LINE RAILROAD COMPANY, that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board
.of Directors; and^he acknowledged that the execution, of the
foregoing instrument was the free act and deed of said corporation.

My commission expires: gune 21', 1975
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Exhibit A

ACCEPTANCE SUPPLEMENT NO. 1
. ' Of That Certain

RAILROAD EQUIPMENT.LEASE AGREEMENT DATED AS OF
June 11, 1975

. By and Betw'een
ARMCO CAPEQUIP CORPORATION

As Lessor
And

SEABORD COAST LINE RAILROAD COMPANY
As Lessee

The undersigned Lessor and Lessee under the Railroad Equipment
Lease Agreement described in the caption hereof (the "Lease") hereby
acknowledge and agree that the Items of Equipment described in
this Acceptance Supplement have been delivered to and are now in
.the possession of and have been'.unconditionally accepted by the : :
Lessee under and pursuant to and subject to all the terms and
conditions of the Lease and that the following is the description and
location of delivery of said Items, the expiration date of the
Lease term for said Items, the rent, the Stipulated Loss Value
with respect to said Items.

DESCRIPTION AND LOCATION OF EQUIPMENT

The description and the location of delivery of the Items 'of
Equipment covered by this Schedule are set forth in Exhibit "A"
attached hereto and incorporated by this reference. The Lessor and
the Lessee acknowledge and agree that the cost of each separate
Item of Equipment for purposes of computing the Stipulated Loss
Value thereof is the cost set forth in said Description.

EXPIRATION DATE OF TERM

RENT

payable in (32)
quarterly payments, each pay-
able in arrears, commencing on
the
and on the day of each
third month thereafter.



STIPULATED LOSS VALUE • .

.The Stipulated Loss Value of the Equipment shall be the sum
of (i) the product in dollars of the amount shown on Exhibit A
to this Schedule as the Cost of the Item or Items of Equipment with
respect to which the Stipulated Loss Value is payable under the
the Lease and the percentage set forth on Schedule 2 to the
Lease which is appropriate to the number of rent installments

Lessee has actually paid to Lessor, and (ii) all taxes, fees, interest
and other charges, if any, imposed or assessed in.connection with
or under the Lease with respect.to said Item or Items of Equipment.

DATED:

LESSOR:

ARMCO.CAPEQUIP CORPORATION

LESSEE: . . . . . . . . '. •-..;.,-. .......

SEABORD.COAST LINE RAILROAD COMPANY

BY.
Its

By
Its



. EXHIBIT A
to

ACCEPTANCE SUPPLEMENT NO. 1
Of That Certain

RAILROAD EQUIPMENT LEASE AGREEMENT DATED AS OF
June 11, 1975

By and Between
ARMCO CAPEQUIP CORPORATION

As Lessor ' .
And

SEABORD COAST LINE RAILROAD COMPANY
As Lessee

Description of Equipment Cost Location of Delivery



CERTIFICATE; OF ACCEPTANCE UNDER RAILROAD EQUIPMENT
.RECONSTRUCTION AGREEMENT AND RAILROAD EQUIPMENT LEASE AGREEMENT,

BOTH DATED AS OF JUNE 11, 1975 ,

TO: ARMCO CAPEQUIP CORPORATION ("A'RMCO") and SEABOARD COAST LINE
' .RAILROAD COMPANY

•I, duly appointed and authorized representative for ARMCO
and Seaboard Coast Line Railroad Company under the Railroad Equip-
ment Reconstruction Agreement and Railroad Equipment Lease Agreement,
both dated as of June 11, 1975, respectively, and both being between
said ARMCO and said Seaboard Coast Line Railroad Company, do hereby
certify that I inspected, received, approved .and accepted delivery
under the Reconstruction Agreement and Lease of the following Items
of Reconstructed. Equipment:

TYPE OF RECONSTRUCTED EQUIPMENT:

DATE ACCEPTED:

NUMBER OF UNITS: ' , .

" . NUMBERED: SCL ' •

I do further certify that the foregoing Items of Reconstructed
Equipment are in good order and condition, and appear to conform
to the specifications applicable thereto and to all applicable
United States Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all applicable
interchange requirements of the Association of American Railroads
and that each Item has been marked in accordance with Section 1 (ii)
of the Reconstruction Agreement and Section 21 of the Lease.

I do further certify that each of the foregoing Items of Re-
construction Equipment has been marked by means of a stencil .printed
in contrasting colors upon each side of each Item of Reconstructed
Equipment in letters not less than one inch .in height as follows:

"Owned by and leased from Armco Capequip Corporation
under a lease recorded with the I.C.C."

The execution of this Certificate will in no way relieve or
decrease the responsibility of Seaboard Coast Line Railroad Company
for any warranties it has made with respect to the Reconstructed
Equipment. .

; Inspector and Authorized Representative
(Armco Lease- of Armco Capequip Corporation and
U. S. Leasing No. 22) . Seaboard Coast Line Railroad Company



.1.

Description of Reconstructed
: Equipment:

Outside Delivery Dates;

Deliver to:

Rental Term

(a) Type A Equipment - 16G 70-ton
open top hopper cars bearing
identifying numbers SCL ,162650,
through SCL 1628L5. both
inclusive.

(b) 'Type B Equipment - 250 70-ton
covered hopper cars bearing .
identifying numbers SCL 2009,0,0
through SCL 200999., both in-
clusive ,"TmT̂ CL̂ 20_2_p_0_Q. through
SCL 202149., both inclusive.

(c) Type C Equipment - 200 50-ton
gondola cars bearing identifying
numbers SCL 133550 through
SCL- 133749_, both inclusive, . and
100 50-ton stumpwood gondola

• cars bearing identifying numbers
SCL__133750_ through SCL 133799,
both inclusive.- and SCI. 130950
through SCL 130999, both inclusive

All deliveries shall have been
completed on or before 7-ipril 1, 1976,
except that no more than on.e hundred
(100) cars shall be delivered after
January 1, 1976.
Seaboard Coast Line Railroad Company
(as designated by the Lessee)

(1) With respect to Equipment de-
livered on or prior to July 1,
1975, the term commences at the
closin.g therefor on or prior to

. July 15, 1975. (First Group
Equipment) and terminates eight
(8) years and six (6) months
thereafter;

(2) With respect to Equipment de-
v livered on or 'prior to October 1,
1975, the term commences at the
closing therefor on or prior to
October 15, 1975 (Second Group
Equipment) and terminates

. eight (8) years and three (3)
months thereafter;



(3) With respect to Equipment de-
• • live-red on or prior to January 1,

1976, the term commences at the
closing therefor on or prior to
January 15, 197.6 (Third Group
Equipment) and. terminates eight

. • • (8) years thereafter; and

(4) With respect to Equipment-, de-
livered on or prior to April 1,
;1976, the term commences at the
closing therefor on or prior to

. ' ' April 15,1976 (Fourth Group
Equipment) and terminates eight

. (8) yea.rs thereafter.

Rent: . (1) With respect to the First Group
Equipment: . Thirty-four (34)

. ' quarterly payments, each in
. arrears, and each equal to

3.8242 percent of Lessor's cost
thereof;

. (2). With respect to the Second Group
. Equipment: Thirty-three (33)
quarterly payments, each in
arrears, and each equal to
3.8955 percent of Lessor's cost

. ' ' . . thereof;

(3) . With respect to the Third Group
. . • • • • ' .Equipment: Thirty-two (32)

' . . . quarterly payments, each in
arrears, and each equal to
3.9696 percent of Lessor's
cost thereof; and

(4) -With respect to the Fourth Group
'*! Equipment: Thirty-two (32)

quarterly payments, each in
arrears, and each equal to
3.9696 percent of Lessor's
cost thereof.

Lessor: Armco Capequip Corporation

Lessee: Seaboard Coast Line Railroad Company



Combined Co.st; Per Unit of
Reconstructed Equipinen t:

Total Combined Cost of
Reconstructed Equipment:

(a) ' Type A Equipment - $0,505
per unit;

(b) Type 13 Equipment - $5,230
per unit; and

(c) Type C Equipment - 200 50-ton
gondola cars - "$5,822 per unit,
100 50-ton stumpwood gondola
cars - $5,635 per unit.

(a) Type A Equipment - 160 open top
hopper cars, $1,411,830;

(b) . Type B Equipment - 250 covered
hopper cars, $1,307,500; and

(c) Type C Equipment - 200 gondola
cars, $1,164,400 - 100 stumpwood
gondola cars, -$563,500.

(Armco I.,ease-U. S. Leasinq No. 22)



SCHEDULE 2

A Stipulated Loss Value is defined as
the following percent of Lessor's cost of an Item of Equipment to
be paid on the due date set forth in paragraph 9 of the Lease as
the result of an Item of Equipment becoming the subject of a
Casualty Loss.

Page 1

After- Rental
Payment. No.

0
1
2
3
4
5
6
7
8
9
10
11
12
13 .

: 14

' 15 '
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32

Payable on Due
Date and in Lieu
Of Payment No.

1
2
3
4
5
6
7
8
9

10.
11
12
13
14. '
15
16
17
18
19
20
21
22
23 ' *
24
25
26
27
28
29
30
.31
32

thereafter

8.5 Year
Lease Term
(Percentage)

109.0398
109.2993

. - • 109.0655
108.4464

: 107.4275
106.1202
104.6393
103.0111
.101.2492
99.4139
97.5163
96.0750
94.8487
87.2175
85.7619
84.1918
82.5070
80.7076
78.7936

. 76.7650
74.6218
66.0718
63.6994
6 r. 212 3
58.6106
55.89.44
53.0635
50.1180
47.0579
37.5928
34.3035
30.8995
27.3810
23.7478
20.0000



Page 2

SCHEDULE 2

A Stipulated :LOSS Value is defined as
the following percent of Lessor's cost of an Item of Equipment to
be paid on the due date set forth in paragraph 9 of the Lease as
the result of an Item of Equipment becoming the subject of a . '.
Casualty Loss.

Payable on Due 8 Year
After- Rental Date and in Lieu Lease Term
Payment, No. Of Payment No. . (Percentage)

0 1 109.3718
1 2 109.4038
2 3 108.9467
3 4 108.1060
4 5 106.8680
5 6 105.3418

. 6 7 103.6407
7 8 101.7949
8 9 . 99.8421
9 10 . 97.0296

1 0 1 1 . . . 95.8597
11 ' 12 94.5664
12 13 . 93.1495
13 14 85.3188
14 ' 15 . 83.6548
15 16 81.8674
16 17 . 79.9564
17 18 77.9219
18 19 . 75.7639
19 N 20 73.4824
20 21 . • . 71.0774
21 22 62.2566
22 23 •* ' . ' 59.6045
23 24 56.8289
24 25 53.9298
25 26 50.9072
26 27 47.7611
27 28 . 44.4914
28 29 41.0982
29 •: 30 31.2912
30 31 27.6510

. •' 31 32 ' 23.8873
'32 thereafter ' 20.0000



SCHEDULE 2

A Stipulated Loss Value is defined as
the following^percent of Lessor's cost of an Item of Equipment to
.be paid on the due date set forth in paragraph 9 of the Lease as
the result of an item of Equipment becoming the subject of a
Casualty Loss.

Page 3

After" Rental
Payment^ No.

0
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15

. 16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32

Payable on Due
Date and in Lieu
Of Payment No.

1
2
3
4
5 .
6
7
8
9

. 1 0
11
12
13
14
15
16
17
18
19
20
21
22 •"*
23
24
25
26
27
28
29 ,; :
30
31
32

thereafter

8.25 Year
. Lease. Term
(Percentage)

109.
109.
109.
108.
107.
105.
104.
102.
100.
98.
96.
95.
94.
86.
84.
83.
81.
79.
77.
7.5.
72.
64.
61.
59.
56.
53.

. 50.
47.
44.
34.
31.
27.
23.
20.

2036
3748
0495
3354
2184
8099
2255
4914
6288
7057
7188
3509
0328
3053
7492
0742
2802 .
3673
3354
1845
9147
2338
7260
0994
3538
4892
5057
4032
1818
5511
0917
5134
8162
0000


